INTRODUCTION
A well-functioning commercial system requires a high degree of legal certainty; businesses will hesitate to enter into contractual relationships if they are unable to forecast the risks associated with breakdowns in those
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relationships. Traditionally, in any dispute involving one or more foreign parties, courts would apply their domestic private international law rules to choose a national law to govern the dispute. The result was that a "panoply of different domestic laws and systems" governed international contractual disputes.' However, commercial practices do not track national borders, and traders in a particular industry tend to have more in common with foreign firms in the same line of business than with their neighbors plying different trades. Thus, "[tihe universality of commercial practice provides the opportunity to structure a uniform law of sales premised upon the commonality of practice." 2 Building on earlier, less successful efforts to create such a law, 3 in 1980, the United Nations Commission on International Trade Law ("UNCITRAL") adopted the Convention on Contracts for the International Sale of Goods ("CISG"). 4 The CISG is' a treaty that acts as a commercial code for international sales transactions. Many of its provisions are borrowed from common law or civil law concepts, or represent a compromise between the two, but its drafters "took great strides to root out words that carry 'domestic baggage."' 5 Described as the "lingua franca of sales," '6 the CISG has been ratified by seventy-three countries, including every major trading nation except the UK. 4. UNCITRAL is the United Nations' primary trade law body and one of the most important institutions in international private law. It is composed of representatives from sixty UN member states and has a mandate to promote the progressive harmonization and unification of international trade law. To this end, its primary business is the preparation of treaties, model laws, rules of procedure, and interpretive guides on international private law topics. Besides the CISG, the bestknown UNCITRAL products are its Model Law on International Commercial Arbitration, which has been adopted by more than sixty countries, and its Arbitration Rules, which are used extensively in ad hoc international arbitrations. See Uncitral.org, About UNCITRAL, http://www.uncitral.org /uncitral/en/about-us.html (last visited March 9, 2009). 7. For the current status of the CISG, see http://www.uncitral.org/uncitraVen/uncitral-texts/ like the European Union, courts with final appellate authority help to enforce uniform interpretation. 15 Otherwise, consultative bodies can help guide uniform interpretation, as the American Law Institute does in the United States and the International Law Commission does with respect to public international law. For the CISG, there is neither a supreme court nor a well-established consultative body.
Instead, national courts, arbitral tribunals, scholarly commentators, and UNCITRAL all contribute to the international corpus of interpretive wisdom. This unorganized community of interpreters has been called the "global jurisconsultorium," "the phenomenon of the meeting of minds across jurisdictions in the shaping of international law."
6
In 2001, the International Sales Convention Advisory Council ("the CISG-AC" or "the Advisory Council") inserted itself into this jurisconsultorium. Composed of prominent international sales law scholars from around the world, the Advisory Council discusses and renders opinions on unsettled matters of CISG interpretation. An unofficial "private initiative," the CISG-AC is jointly sponsored by the Institute of International Commercial Law at Pace University School of Law and the Centre for Commercial Law Studies at Queen Mary, University of London. 17 As its members describe it, the Advisory Council has three main functions: to promote understanding and uniform interpretation of the CISG by publishing opinions on issues of interpretation, to promote the CISG generally, and to encourage and assist with the adoption and implementation of the CISG in jurisdictions that have not ratified it. 18 Our focus here is on the Advisory Council's principal role: promoting uniform interpretation of the CISG. 19 As an unofficial body, it can be effective only if it persuades academic commentators and, in particular, courts and arbitral tribunals to adopt the interpretations it proffers. In its first few years of operation, it received little response, at least in the English-speaking world. However, in the last two years, a significant number of academic articles referring to the Advisory Council have been published. More significantly, one 15. Some have called for the establishment of a global court with final appellate authority over international conventions. See, e.g., KONRAD ZWEIGERT & HEIN KOTZ, INTRODUCTION TO COMPARATIVE LAW 21 (Tony Weir, tr., 3d ed. 1998) ("The only sure way to avoid national divergences in the construction and development of uniform law is to grant jurisdiction to an international court.").
16. Andersen, supra note 10, at 159-160; see also Rogers & Kritzer, supra note 5, at 228.
Loukas Mistelis, CISG-AC Publishes First Opinion, 15 PACE INT'L L. REV. 453, 455 (2003).
18. Mistelis interview, supra note 14. As the Draft Charter states, an early idea was that the Advisory Council would work toward completion of a comprehensive commentary on the CISG. However, the members eventually rejected this idea. Several members either had already written or were in the process of writing their own commentaries. In addition, it was thought that a commentary should have a more individualized point of view.
19. This is not to minimize the importance of the other two goals. The main factor hindering the development of the CISG may well be that most lawyers are not sufficiently familiar with it, or even aware of its existence. As a result, in many cases in which the CISG potentially applies, it is not pled by either party.
of its opinions was cited as authoritative in a U.S. Federal District Court decision, TeeVee Toons, Inc. and Steve Gottlieb, Inc. v. Gerhard Schubert GmbH. 20 Prompted by these developments, we ask whether the Advisory Council has now "come of age"?
This article is not concerned with whether any particular interpretation of the CISG put forward by the AC is correct, but rather the role that it plays in the global jurisconsultorium. We begin, in section II, by describing the Advisory Council, its foundation, membership, mission, and procedures. Next, in section III, we look at the impact of the Advisory Council on the interpretation of the CISG, including its reception by adjudicators and academics. This study lays the groundwork for our exploration in section IV of the Advisory Council's place in the CISG interpretive community and its role in the development of international sales law. We conclude in section V by describing why we believe that the CISG Advisory Council has "come of age" and by offering some thoughts on the Advisory Council's future.
II. THE CISG ADVISORY COUNCIL
In this section, we first look at the formation and membership of the Advisory Council (A). Next, we examine the principle of interpretive uniformity, the promotion of which is the Advisory Council's primary goal (B). We then consider the process by which the Advisory Council drafts its opinions (C) and compare the Advisory Council to other advisory bodies and institutions that promote uniform laws and the harmonization of law (D).
A. Foundation and Composition of the CISG Advisory Council
The idea of a CISG interpretive committee was debated over the course of several years in meetings of various international organizations, and in those of UNCITRAL in particular.
2 1 Credit for first proposing an interpretive committee is given to Professor Michael Joachim Bonell, an Italian delegate to UNCITRAL, who in 1987 called for the creation of a "permanent editorial board" composed of representatives from the CISG signatory states.
2 2 Such composition would ensure that the member states would receive "equal attention . . . without giving any State or region a privileged position for political, economic or purely linguistic reasons. report annually on court decisions from their home states interpreting the CISG and provide a comparative analysis of these decisions. 24 They could also render non-binding advice regarding the interpretation of specific CISG provisions, either at the request of a court or parties to a dispute or of their own initiative. 25 However, the UNCITRAL Commission (composed of representatives of the member states) rejected Professor Bonell's proposal, calling it "too ambitious or at least premature." 26 In the Commission's eyes, the operation of such an institution would be "unwieldy" in view of the large number of CISG signatories. 27 It was also concerned that a national representative's analysis of a court's interpretation of a CISG provision would appear to "represent an authoritative opinion of the member state." 28 Most importantly, because the CISG becomes incorporated into a state's national laws upon ratification, the UNCITRAL Commission did not want to intervene in what would amount to national courts' interpretations of their own domestic laws. 29 The prospect of countries surrendering even this small measure of sovereignty to an international body made approval of a permanent advisory body unlikely. 30 Although no official CISG interpretive body has been established to date, part of Professor Bonell's proposal did come to fruition with the establishment of both the Case Law on UNCITRAL Texts ("CLOUT") program and the UNCITRAL Digest. Correspondents from the member states collect and report annually on relevant CISG decisions from their jurisdictions. However, these two initiatives are limited to reporting decisions, not analyzing or commenting upon them. Although UNCITRAL rejected the idea of an official advisory council, the need for a "follow up mechanism" to ensure uniform interpretation continued to trouble CISG commentators. In June 2001, a group of scholars met in Paris to discuss creating a CISG interpretive council. 32 Albert Kritzer of Pace University and Loukas Mistelis of Queen Mary invited participants and convened the first meeting. The idea was that, by 2001, a sufficient body of case law had emerged from national courts and arbitral tribunals to make the establishment of an interpretive council worthwhile. Kritzer and Mistelis invited a group of the most prominent CISG scholars, with an eye on balancing representation from different geographical regions and legal traditions.
33
The idea was well received by those invited, and the "CISG Advisory Council" was established. 34 Although it is not an official body, the Council functions much like one. Indeed, although it emphasizes that it is a private initiative, the Advisory Council has also taken on much of the appearance of an official body. For example, it drafted a "Charter" containing a preamble describing its mission, as well as articles specifying its procedures, membership, sponsors, and the roles of the chair and secretary. As will be discussed below, its opinions also read more like official commentaries than scholarly publications. However, the role of the Charter and the other quasi-official characteristics of the Advisory Council should not be exaggerated. The Charter remains only a Draft Charter as it was never signed by the CISG-AC members. As former Advisory Council Secretary Mistelis describes it, the group decided that enacting a formal charter would require it to incorporate in some jurisdiction and thereby lose its informal status. The Draft Charter functions as a "gentlemen's agreement," followed voluntarily in such matters as the appointment of new members and chairs, but is not formally binding.
35
The Advisory Council's costs have been underwritten primarily through a variety of funds administered by the Pace University Institute of International Commercial Law and the Queen Mary Centre for Commercial Law Studies. 36 However, the Advisory Council has also sought to procure funding from other sources and to schedule its meetings to coincide with academic conferences. For example, the Advisory Council meeting in Badenweiler, Germany, in May 2005 received funding from the Von Caemmerer Foundation, while the meeting in Wuhan, China in October 2007 was partly funded by the University of Wuhan. The November 2008 meeting, which took place in Tokyo, was funded in part by the Japanese government and by various Japanese foundations. As Japan has recently ratified the CISG, the Advisory Council meeting was intended to be part of a larger schedule of academic events and a campaign to 32 [Vol. 27:2
HAS THE CISG COUNCIL COME OF AGE?
promote the CISG in Japan. 37 The CISG-AC's membership guidelines, as they are described in the Draft Charter, are straightforward: to become an Advisory Council member, one must be invited by at least two Council members and submit a curriculum vitae and letters of recommendation. 38 Candidates may be elected by a simple majority 39 to a five-year term, with two possible renewals. 40 In order to limit costs and prevent discussion from becoming unmanageable, membership is capped at fifteen. 4 1 The Council elects a chair and a secretary, who each serve three-year terms. 42 All members volunteer their time and receive no remuneration other than expenses incurred in the performance of their roles as members.
Although they do not formally represent their home or other countries, the Advisory Council Members inevitably bring to their discussions varied perspectives informed by the array of national, linguistic, and legal backgrounds from which they come. The mother tongues of past and current members include English, French, German, Italian, Japanese, Russian, Spanish, Greek, and Swedish. Four members may be described primarily as common law jurists 4 3 and the other eight may be described as civil law jurists. The Advisory Council members have predominantly academic backgrounds and experience, although some also perform significant work as arbitrators, expert witnesses, and counsel. Several current members are actively involved with UNCITRAL, most notably Professor Bergsten, former UNCITRAL Secretary and Chief of the International Trade Law Branch of the United Nations Office of Legal Affairs; national .UNCITRAL delegates Professors Bonell and Perales; and advisor to the Argentine delegation, Professor Garro. This academic orientation may prove to be both a strength and a weakness. Certain CISG-AC members may not take the same pragmatic approach to the CISG that a practitioner would take when advising clients or deciding CISG cases. Thus, the opinions may risk sounding overly scholarly or propose abstract solutions that are out of touch with the realities of CISG disputes. Indeed, former Secretary Mistelis reports that, at times, the CISG-AC has found itself divided between the more purely academic members and those with significant experience as practitioners. 45 Since the founding of the Advisory Council, its opinions have become increasingly scholarly, in the sense of being written in a more academic style and being thoroughly footnoted.
46
(Of course, this is largely due to the opinions becoming more comprehensively researched, which is hardly a fault).
Furthermore, although the current membership consists primarily of academics, this may change in the future, as the Draft Charter does not include any requirements as to the type of legal experience needed for membership. The original membership was also quite literally a senior group; nearly all of the founding members were over sixty years of age in 2001, and many were over seventy. The current membership is more mixed generationally, and includes members in their forties and fifties. The Advisory Council has also become more varied geographically, a trend which the members are eager to continue; they are particularly interested in adding members from Africa, China, and the Middle East.
The Advisory Council has also changed in that, initially, it was composed almost entirely of people who were present at the Vienna Conference where the CISG was created. A majority of the current members were not present at the CISG's drafting, which may lead to greater flexibility of interpretation: soon, no Advisory Council member's first-hand knowledge of the CISG drafters' 45. Mistelis interview, supra note 14. 46. A development recognized by the members. Id.
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intentions will trump other member's interpretations. 
B. The Goal of Uniform Interpretation
The Advisory Council's primary goal is to promote the uniform interpretation of the CISG by courts and tribunals. Uniformity is a core principle "which necessarily follows from the unificatory aim of the Convention." 48 To appreciate the Advisory Council's role in fostering uniformity, one must first understand the nature of the uniformity principle and the CISG's interpretive methodology.
CISG jurisprudence should not and, indeed, cannot be judged against a standard of absolute uniformity. The existence of multiple, equally authoritative linguistic versions of the CISG and the diversity of legal systems in which CISG disputes arise ensure that such an ideal is not achievable. However, absolute uniformity is not achieved even in domestic contexts, where the possibility of appeal to a single supreme court should, in theory, resolve all discrepancies in interpretation by the lower courts. Moreover, many legal rules include balancing tests or pockets of discretion designed to encourage judicial sensitivity to the equities of specific disputes. Different judges will also reach different conclusions on the meaning of even the most facially clear terms. For their part, appellate and supreme courts may be reluctant to second-guess discretionary decisions by lower courts and, in any event, cannot hear appeals on every case.
The CISG itself recognizes that absolute uniformity of interpretation is not achievable. To begin with, interpretive factors such as trade usages and the reasonableness standard-endemic to the CISG-preclude absolute uniformity. Moreover, there is good reason to believe that the CISG drafters never contemplated absolute uniformity as a goal; as DiMatteo, et al., point out, "The fact that Article 7 prefaces its uniformity mandate with 'regard is to be had' implies that a standard below strict uniformity in application was envisioned." '49 As a result, the standard by which CISG jurisprudence ought to be judged is one of relative or functional uniformity; that is, whether it reduces legal impediments to international trade.
The key to achieving uniformity is for national courts to follow the same methodology in interpreting the CISG. 50 Article 7(1) of the CISG sets out the general rules for interpretation: "[i]n the interpretation of this Convention, regard is to be had to its international character and to the need to promote 47 53. Gyula Etrsi, who was president of the diplomatic conference at which the CISG was promulgated, confirms that the two interpretive principles set out in article 7(1) were drafted to achieve this specific result: "The first. .. was devised to check the homeward trend, and the second is an admonition to follow precedents on the international plane." Gyula Etrsi, General Provisions, 54. This frequently-used phrase refers to the resolution of issues which either are not governed by the CISG ("external gaps") or which are governed by the CISG but not expressly settled in it ("internal gaps," with which article 7(2) is concerned 
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However, as to the precedential status of a foreign court or arbitral tribunal's decision, no single, accepted scale or rubric exists. While some have referred to the consultation of foreign precedents as an "informal supranational stare decisis," 6 1 a formulation that may indicate the existence of binding precedents, 62 foreign decisions can only have persuasive value. National courts have thus far unanimously adopted the latter position. 63 The degree of persuasiveness will vary. Lookofsky cites a (nonexhaustive) list of factors that might influence a court in assessing a decision's persuasiveness: the force of reasoning of the foreign opinion, the apparent soundness of the result, the rank of the foreign court that issued the opinion, and whether the opinion is consistent with the general rule in the jurisdiction of the court that issued it. 64 In this vein, arbitral awards interpreting the CISG may carry more weight than the opinions of foreign judges, due to the neutral, stateless nature of arbitral tribunals and the fact that they deal primarily with transnational disputes, and so may have particular expertise in the area.
65
Despite the scholarly focus on case law, a court's inquiry must "recognize 65. In addition, members of international arbitral tribunals are often selected because they have special authority or expertise relevant to a dispute (the better to sway the other members of the tribunal, a cynic might say). Thus, arbitrators deciding a dispute whose governing law is the CISG are more likely to have experience with the CISG than are national court judges. Ferrari champions this viewpoint, arguing that "an arbitral award could have more influence on a specific situation than a decision of a supreme court of a country whose judges are not accustomed to dealing with international issues in general, and the CISG in particular." Ferrari, supra note 62, at 260. that the method of interpretation still remains a textual one, with the addition that the purpose of the Convention, the legislative history, and the drafters' intent may be taken into account." 66 Thus, according to the CISG's own interpretive guidelines, a court should begin with the plain meaning of a given CISG provision, placed in the context of its purpose and legislative history. Only if this fails to yield a clear resolution should the court consider the CISG's underlying principles, analogize to other CISG provisions, and take into account precedents from its own or other countries. If all else fails, the court may consider its domestic law.
While reference to the legislative history of a disputed CISG provision is indisputably legitimate, it does have its dangers. The travaux prkparatoires of international conventions are not necessarily as useful as those of domestic legislation-there are too many delegates from too many countries, too many proposals and counter-proposals, and too much horse-trading as opposed to actual consensus-so that these travaux tend to be least helpful in the controversial areas where they are most needed. 67 Such drawbacks have led various scholars to caution adjudicators against dependence on the CISG's legislative history. For example, Ferrari warns that "recourse to such materials must not be overestimated." ' 68 Even Honnold, who compiled the most-cited source of CISG legislative history, 69 counsels tribunals to limit reliance on travaux to the generalities. 70 In addition, courts adjudicating CISG disputes-even in common law countries-frequently cite scholarly commentaries on the Convention. Indeed, the direction in Article 7(2) that "[q]uestions concerning matters governed by this Convention which are not expressly settled in it are to be settled in conformity with the general principles on which it is based" practically demands the judge to consult doctrinal writings. 7 1 After all, the elucidation of the principles underlying legislation is one of the central roles of scholars. In this way, as Curran argues, the CISG guides jurists-at least with respect to gapfilling-toward a methodology typical of that used in the interpretation of civil codes, wherein the language of a canonical text is interpreted according to the writings of prominent scholars.72 Finally, courts and tribunals may refer to the comprehensive Secretariat Commentary to the 1978 Draft of the CISG. However, as its name suggests, the Secretariat Commentary was prepared by the UNCITRAL Secretariat, based on a draft of the Convention prepared by the same body. It is not an official commentary, as it was never approved by the diplomatic conference that negotiated the final version of the CISG. In addition, it was never updated to reflect the final text of the CISG, and important differences exist between the 1978 draft and the CISG as enacted. 73 Finally, the Secretariat Commentary's interpretations have been criticized in a number of respects. 74 Despite these drawbacks, it is frequently cited erroneously as an official commentary.
75

C. The Drafting of Opinions
Although a private body, the Advisory Council functions much like an official council. Indeed, it is much more institutionalized than one might expect from an informal group of academics. The Draft Charter lays out procedures, reflecting the desire to operate in an official manner, for the writing of opinions: although, as noted above, the Charter was never signed, the Advisory Council appears to have continued to follow these procedures.
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The topic for an opinion may be suggested by a member or come via requests from international organizations, counsel, professional associations, or adjudicative bodies. 77 The Draft Charter, however, states that requests may be made "in particular" by these bodies, thus implying that there is no restriction on who may submit requests for opinions. 78 However, the Advisory Council considers requests only from institutions, not from individuals. It has received several requests for opinions from litigants seeking, in effect, expert opinions for use in litigation. However, it has declined these requests on the grounds that it is not a private consultative body, that many of its members act individually as consultants and expert witnesses, and that such engagements by the Advisory Council itself might compromise the academic freedom and integrity of its [Vol. 27:2 individual members.
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If it receives a request, the Advisory Council is not obligated to issue an opinion. 80 Since there are always more topics worthy of discussion than time available, the CISG-AC must prioritize. In practice, it tends to choose issues of broad interest that have some element of urgency (generally, where significant diversity of opinion among national courts has arisen).
1
Once the Council decides to render an opinion regarding a particular issue, it selects a rapporteur who will research the question and draft a report. The rapporteur, who may or may not be a member of the CISG-AC, is generally a scholar somewhat younger than the bulk of the CISG-AC membership who has specific expertise in the aspect of CISG doctrine at issue. Of the nine published opinions, two were initially prepared by rapporteurs who were not Council members. Christina Ramberg, a practicing lawyer and professor with expertise in electronic commerce (and also the daughter of former Advisory Council Chair Professor Jan Ramberg), prepared the first opinion on electronic communications under the CISG. Richard Hyland, an American professor, was the rapporteur for the third opinion on the parol evidence and plain meaning rules.
While rapporteurs should not simply advocate their personal opinions, they must necessarily recommend an answer to the question posed or an interpretation of the CISG article at issue. 82 The rapporteur continues to be involved throughout the deliberation process by taking note of the Council members' views and then drafting the final opinion. In practice, the rapporteur's initial report is often informally discussed by the rapporteur, the Chair, and CISG-AC founder Albert Kritzer before being presented to the Advisory Council as a whole. After the rapporteur presents the report, the Council agrees on the text of the "blackletter section" of the opinion, which states in concise terms and legislative style the core of the Advisory Council's interpretation. After the blackletter is approved, the rapporteur goes on to draft the remainder of the opinion. 83 The Council then edits, refines, and approves the draft; however, much less editing is done on the comments that form the bulk of the opinion than on the blackletter, giving the rapporteur a fair amount of discretion. The Secretary is often tasked with redrafting the final text as necessary to make the style uniform so that it does not read like the work of a committee. 84 The Advisory Council Chair also plays a key part in the preparation of 79. Mistelis interview, supra note 14. The Advisory Council has discussed the possibility of submitting an amicus curiae brief in a relevant litigation, but a good opportunity to do so has not yet presented itself. Id.
80. CISG-AC Charter art. 1(4 opinions. Once a report is ready for discussion, the Chair convenes a meeting, prepares an agenda, and presides over the deliberations. 85 Former Chair Jan Ramberg described the "pattern . . . [of] friendly spirit of cooperation" during deliberations established by the first Chair, Peter Schlechtriem. 86 Although Council members may express differing views, ultimately they attempt to reach a unanimous decision, and the Chair assists them in doing so. 87 The first nine opinions were adopted without dissent, but the Advisory Council has, on occasion, struggled to reach a consensus.
8 8 Nevertheless, only a two-thirds majority is needed to adopt an opinion and dissenting views will be published.
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Unanimity may not be necessary, but the CISG-AC members believe that it strengthens the positions adopted in an opinion and ultimately the status of the Council.
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D. The CISG Advisory Council Compared
The Advisory Council may be compared to a number of other institutions that have undertaken similar tasks or function in similar ways. First, as its name indicates, the Advisory Council is a council, not a court. A number of supranational courts render advisory opinions regarding the proper interpretation of international conventions and laws. The most obvious example may be the European Court of Justice, which is the final court of appeal for European Community matters; its decisions are binding on the legislatures and courts of member states. The IMF Executive Directors may be asked to provide guidance as to the interpretation of the Articles of Agreement between IMF members or between a member and the IMF. 99 Their decision can be referred (appealed, essentially) to the Board of Governors, whose decision is final. 100 Like the Advisory Council, these bodies interpret international conventions and uniform laws and seek to achieve uniformity of application. The IMF entities have, however, been empowered to provide such interpretations by the states which are parties to or which have ratified those conventions. The lack of such explicit authorization by its member states was the primary reason UNCITRAL declined to establish an interpretive body under its own auspices. Although the comparison is not exact, the Advisory Council has been likened to two "private legislatures" 1 0 2 in the United States: the Uniform Law Commission ("ULC," which was until 2007 called the National Conference of Commissioners of Uniform State Laws) and the American Law Institute ("ALI"). Created in 1892, the ULC prepares uniform and model laws in a wide range of civil and commercial areas and in criminal procedure. 1 03 Composed of representatives appointed by the states, the District of Columbia, and certain U.S. territories, it meets annually to discuss drafts of proposed legislation and reports on pending projects. 104 The ALI, on the other hand, was founded in 1923 to address uncertainty in the law through the drafting of comprehensive summaries of various areas of law which would provide guidance to judges and practitioners. 10 5 Today, the ALI includes some 3,000 members and its "Restatements" cover most areas of law. Both the ALI and ULC exist outside of governmental control, although ULC members are appointed by the U.S. state and territorial governments. Collaboration between the two organizations produced the Uniform Commercial Code (UCC).
Like the ALI and the ULC, the Advisory Council seeks to achieve uniformity and clarity in the law. However, its scope of mission and membership are entirely different. Unlike the ALI and the ULC, the Advisory Council focuses solely on one international convention, the CISG, and renders opinions on specific controversial topics; it does not draft domestic model laws like the ULC, nor does it provide comprehensive commentaries on entire areas of law like the ALI. In this sense, the closest equivalent to the two American bodies with respect to the CISG is UNCITRAL. Finally, the CISG-AC's membership consists of a small circle of eminent scholars, while the ALI and ULC include academics, judges, practitioners, civil servants, and occasionally politicians.
The Advisory Council is most analogous to the UCC Permanent Editorial Board, which was the model for Bonell's proposal for a permanent CISG Editorial Board. 106 Since 1987, this joint committee of the ULC and ALI has examined problems in the judicial treatment of UCC provisions and issued supplemental commentary on those provisions. [Vol. 27:2 from various American states, its membership more closely resembles that of the Advisory Council. 108 The UCC Permanent Editorial Board also assists in promoting uniformity by discouraging non-uniform amendments to the UCC by the states, and by approving and promulgating amendments to the UCC when necessary.
10 9 (Of course, amendments to the UCC itself do not change any laws-states would have to enact the amendments into their own versions of the UCC; however, amendments proposed by the Editorial Board are typically adopted by the states.) 1 10 While the Advisory Council does not work with a model law and certainly does not have the power to amend the CISG, it monitors divergent applications and could, conceivably call for amendments to the CISG.
LII. THE IMPACT OF THE ADVISORY COUNCIL ON THE UNIFORM INTERPRETATION OF THE CISG
In this section, we consider what impact the Advisory Council has had on the development of CISG doctrine. In order to place the Advisory Council's actions in context, we first consider the current state of CISG jurisprudence. While a comprehensive survey of CISG jurisprudence from around the world is beyond the scope of this article, it is the subject of avid commentary from a variety of CISG scholars. Perhaps the best-known national court decision applying the CISG is that of the Italian Tribunale di Vigevano rendered on July 12, 2000, which referred to an unprecedented (and still unequalled) forty foreign court decisions.
I l I However, civilian courts' adherence to correct CISG interpretive methodology has by no means been consistent; a substantial number of courts continue to exhibit a homeward trend in their interpretations of the 108 most recent set of proposed amendments a "failed statute" and likening the revised article 2 to "the proverbial goose that flew in ever concentric circles, or ever decreasing radius until it flew up its own ass and disappeared with a loud metallic clap.").
111. The Vigevano court cited decisions from Austria, France, Germany, the Netherlands, Switzerland, and the United States. The decision has been discussed at length ( 115 In doing so, it examined foreign case law and scholarly commentaries on the CISG, both for guidance on the CISG's interpretive methodology and for the specific point at issue. 116 U.S.
courts since MCC-Marble have for the most part followed its lead. As CISG precedents have piled up, courts have displayed an increasing willingness to interpret the convention autonomously and to consult international opinion in the form of foreign case law. As DiMatteo, et al. conclude, "Although it has not yet attained critical mass, CISG jurisprudence has grown significantly. As it has grown, greater uniformity of application has been evidenced." 1 18 Nevertheless, particularly in "areas, such as the battle of forms, [which] are particularly subject to homeward trend interpretations," considerable diversity of opinion persists. 113. This is due in large part to the U.S.'s economic importance, and to the apparent antipathy of American judges to foreign laws and courts. However, it is also important to remember that the United Kingdom has not ratified the CISG, so there is no UK case law on it. On the CISG in the UK, [Vol. 27:2 CISG's uniform interpretation. We describe the opinions that the Advisory Council has thus far submitted (A) and assess the legal status of these documents (B). We then examine the reception of the Advisory Council's opinions, both by adjudicators (C) and by the academic community (D).
A. The Opinions of the Advisory Council
Here, we examine the Advisory Council opinions themselves: their content, structure, style, and use of legal sources. As discussed above, the opinions have been the result of outside requests as well as of the Council's own initiative. towards a specific audience within the international sales law community. For instance, the third opinion-issued in response to a request from an American body, the City Bar of New York-addresses an issue that has been a source of confusion and divergent applications in the United States and other common law countries: the relationship between the parol evidence and plain meaning rules and the CISG. Civil law has no rules analogous to these doctrines, and the opinion is likely to be of only academic interest in civil law jurisdictions. However, most of the opinions relate to issues of global significance. For example, the question of timely examination and notice of non-conformity under the CISG has been of concern to a number of common and civil law jurisdictions and is the subject of a well-developed body of case law in Germany.
The structure and style of the opinions has evolved somewhat since the first opinion. The more recent opinions are all divided into two sections: "opinion" and "comments." The opinion section, which some Advisory Council members have referred to as the "blackletter" (as we do here to avoid confusion) is succinct and, starting with the third opinion, has become essentially a bulletpoint list of principles without citations or reasoning. 121 The blackletter reads like a code provision or an official comment to a code provision, proclaiming for example that "punitive damages may not be awarded under Article 74 of the Convention" 122 or that "the Plain Meaning Rule does not apply under the CISG." 123 In some opinions, it sets out a principle of interpretation for the adjudicator to follow, such as "[i]n interpreting the words 'preponderant part' under Article 3(2) CISG, primarily an 'economic value' criterion should be used." 12 4 Jan Ramberg explained that the blackletter is the most important part of the entire document; while the Council takes responsibility for the entirety of the opinion, it "commits itself only to the blackletter text." 125 While the blackletter is the most important section and is the most likely to be cited by a court or tribunal, the Advisory Council devotes the most space to the "comments" section of the opinion. The comments contain a comprehensive discussion of the CISG provision at issue and the Advisory Council's reasoning in the opinion. Unlike the blackletter, the comments section reads much like an academic journal article, filled with citations to case law, academic writings, and legislative history. In addition to providing critical analysis of select case law, Opinions Nos. 2 and 6 (which focus on areas of particularly divergent applications of the CISG) include, as annexes, lengthy, detailed tables [Vol. 27:2
HAS THE CISG COUNCIL COME OFAGE?
describing decided cases from a variety of jurisdictions. 1 2 6 A judge or arbitrator faced with a dispute over the timeliness of notice of non-conformity given under article 39, for instance, could turn to Opinion No. 2 for a concise survey and analysis of existing case law and doctrine. This background might help a judge inexperienced with the CISG to understand better the Advisory Council's blackletter opinion. Splitting opinions into two sections undoubtedly gives the whole document a more official resonance. Had the Advisory Council chosen to render opinions without this structural and stylistic dichotomy, the opinions would have read more like any other academic commentary.
The opinions may be categorized as either "issue" or "article" opinions. for nonperformance such as force majeure); it therefore "focuses on a limited number of issues that are likely to provoke differences in interpretation in different jurisdictions."
13 1
It further emphasizes that the wording and legislative history of portions of Article 79 grant courts and arbitral tribunals "significant leeway." Thus, the opinion "focuses on those issues because they are the most likely to be treated in light of the arbitrator's or judge's national law; or at least the most susceptible to provoke divergent approaches." 1 32 A judge or arbitrator looking for assistance in the interpretation of a CISG provision can easily access the Advisory Council opinions. The Advisory Council decided early on not to copyright its opinions or otherwise limit access to them. 133 It has made the opinions available in all six of the official UN languages (Arabic, Chinese, English, French, Russian, and Spanish) as well as in German and Japanese. 134 The opinions have been disseminated through a number of media, primarily by publication in academic journals, including the Pace International Law Review, the French-language Journal du Droit International, and the German-language Internationales Handelsrecht (which publishes the opinions in the original English and in translation). A number of online databases host Advisory Council opinions, including the Pace Law School database on International Commercial Law, 135 a host of other websites forming part of the Autonomous Network of CISG Websites, 136 and more recently through the Advisory Council's own site. 137 At the time of writing, the Advisory Council is working on two new opinions which will be entitled "Claims for Damages Caused by Defective Goods or Services Under the CISG" and "Issues pertaining to Article 35 (conformity of goods)." Acting as rapporteurs are, respectively, Council member Hiroo Sono and former Secretary Loukas Mistelis. [Vol. 27:2
See
B. The Legal Status ofAdvisory Council Opinions
A variety of national and international bodies, official and unofficial, render advisory opinions. As a general rule, these opinions are authoritative but not binding. 138 Often referred to as "soft law" because they are non-binding, advisory opinions nevertheless may encourage states or individuals to behave in a certain way.1 39 The CISG Advisory Council opinions are not binding on any nation or litigant, but the opinions do possess some measure of authority and, in this section, we consider the weight of the opinions. First however, the advisory opinions must be put in the context of the array of sources of legal authority on the CISG that affect how a court or arbitral tribunal will rule on a disputed issue.
When a court interprets a provision of the CISG and the plain language of the provision does not yield an obvious answer, it must turn to some other source of authority. The only authority that is truly binding on a court is the prior decision of a superior court in its jurisdiction on the same issue. However, except in a handful of countries (in particular Germany and China), few cases have considered the CISG, so there likely will not be any binding authority except on the most frequently litigated issues. 140 For their part, there is no binding precedent among arbitral tribunals.
We can therefore expect adjudicators to turn to non-binding (persuasive) authority in a majority of disputes arising under the CISG.
A variety of persuasive authorities on the CISG exist and are available to courts and arbitral tribunals.1 4 1 These sources of authority include the CISG's travaux pr~paratoires, foreign court and arbitral decisions, the Secretariat Commentary, and scholarly writings, which continue to proliferate.
142 Even common law judges, who traditionally discount references to academic writings, appear to be more likely to refer to them when called upon to interpret the CISG. 1 When faced with a dispute arising under the CISG, a court or arbitral tribunal may look to all of these persuasive sources of authority, as well as to any relevant Advisory Council opinions. Four core observations regarding the legal status of the Advisory Council opinions may be made.
First, whatever authority the Advisory Council may have is due to "the stature of its members." 14 4 Because the Advisory Council is composed of scholars well-known in the CISG academic community, its opinions carry significant weight, and certainly more weight than if the council were composed of less-known and less-experienced scholars. Even those critical of the Advisory Council tend to acknowledge the prominence of its members.
14 5
Second, the opinion of a body of scholars speaking with one voice should carry more weight than that of one scholar speaking alone. Third, the Advisory Council is constituted and acts as if it were an official body. Although it is careful always to disclaim any official status, its official-seeming title and procedures and the code-like concision of the blackletter part of its opinions give it an air of authority, which may be especially effective in convincing a judge or arbitrator unfamiliar with CISG jurisprudence and doctrine.
14 6 Fourth, and on the other hand, the opinions would undoubtedly carry more weight if they were the product of an official UNCITRAL body. Many references in the academic literature to Advisory Council opinions contain caveats to this effect. 146. This is not coincidental; indeed, it was "a matter of conscious decision to opt for a certain authoritative style." Mistelis interview, supra note 14.
147. Sim, supra note 74, at 21. See also Lookofsky & Flechtner, supra note 145, at 7 (stating that the fact that the Advisory Council is a "(private) body gives [its] opinions no more inherent authority concerning the meaning of the CISG than the opinions of other scholars"); Sheaffer, supra note 96, at 483 (arguing that "it would be necessary to expand the current council and establish a 'Permanent Editorial Board').
[Vol. 27:2 other sources of persuasive authority. For the reasons described, if an Advisory Council opinion conflicts with a scholarly writing on the CISG, a judge or arbitrator is more likely to follow the Advisory Council opinion, because it is more likely to represent a scholarly consensus and seems to have an official imprimatur. Slightly more uncertain would be a conflict between an Advisory Council opinion and the decision of a foreign or non-superior domestic court. The result will depend on the practice of the jurisdiction in which the court sits and the circumstances surrounding the prior decision of the foreign or nonsuperior court-for instance, whether it is an isolated decision, from a foreign or domestic court, and from an appellate or lower court.
In the end, such determinations will necessarily be made on a case-by-case basis. This underlines the essential truth about the Advisory Council's authority and the status of its opinions: they depend on their reception. As Oliver Wendell Holmes famously put it, the law is what judges do, 148 so the authority of the Advisory Council exists only to the extent that courts and tribunals rule according to its interpretations of the CISG. This may occur directly, in the form of citations to Advisory Council opinions in judgments or arbitral awards, or indirectly, where the Advisory Council shapes the academic debate, helping to form an academic consensus that presumably will, in turn, shape the decisions of adjudicators. In the two sections that follow, we explore the impact that the Advisory Council has had by tracing the response of adjudicators and scholars to its opinions.
C. Citation of CISG-A C Opinions by Courts and Arbitral Tribunals.
The primary means by which the CISG-AC may promote interpretive uniformity is direct influence on adjudicators-courts and arbitral tribunals. To the authors' knowledge, only courts in Germany and, in single instances, in the United States and Poland, 149 have cited Advisory Council opinions. The Tee Vee Toons decision 150 remains the only published instance to date of an English language judicial or arbitral citation of a CISG-AC opinion. In TeeVee Toons, the plaintiffs were owners of a patented design for the "Biobox," a secure, environmentally-friendly way to package audio and video cassettes. After protracted negotiations, they contracted with defendant Gerhard Schubert GmbH in February 1995 to develop a manufacturing system to mass produce the Biobox. The contract expressly named the CISG as its governing law. Almost immediately, problems arose; first, production delays set the project back two years and then, when the production system was finally completed and delivered, it malfunctioned frequently and severely. The plaintiffs commenced the action in July 2000, asserting both contractual and tort claims.
A central issue in the dispute was whether provisions in the "Terms and Conditions" attached to the contract effectively disclaimed any applicable warranties; the plaintiffs claimed that the parties had reached an "express oral understanding" that the boilerplate disclaimers in the Terms and Conditions would not apply. 1 52 Under American contract law, such an oral agreement would be inadmissible parol evidence. 153 However, the court found that the CISG requires the admission of such evidence.
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The defendants in TeeVee Toons also argued that a merger clause in the final contract precluded the introduction of evidence of oral representations made by them during the parties' negotiations. The court discussed some of the few American precedents decided under the CISG. 155 However, the court distinguished these cases on the facts, then stated-without hesitation or ceremony-that " [t] he Court thus turns to the text of the CISG, as interpreted by the CISG Advisory Council. 156 The court wrote that the CISG-AC "has noted that 'extrinsic evidence [such as the oral dealings between Schubert and TVT representatives] should not be excluded, unless the parties actually intend the Merger Clause to have this effect' and that 'Article 8 requires an examination of all relevant facts and circumstances when deciding whether the Merger Clause represents the parties' intent."' 157 The Court then held that the merger clause at issue in Tee Vee Toons would have been binding only if the parties so intended, noting in a footnote that this interpretation was in accord with the CISG-AC's observation that "Articles 8 and 11 express the general principle that writings are not to be presumed to be 'integrations."
Perhaps even more remarkably, the court went on in the same footnote to quote with approval (although with a caveat that it is not per se applicable) a provision of the Principles of European Contract Law to which the CISG-AC referred in its opinion. It also cited Article 7(1) CISG, which, in the court's words, requires that "the notion of 'good faith in intemational trade' The TeeVee Toons court justified its reliance on the CISG-AC as a source of authority with a single quotation from the Delchi Carrier case: "[b]ecause there is virtually no case law under the Convention, we look to its language and to 'the general principles' upon which it is based." 160 Moreover, the court's reliance on Delchi Carrier is both puzzling and unsatisfactory. First, the quotation is somewhat beside the point: it refers to the CISG's general principles but does not state what sources a court should look to in order to determine the content of those principles. Delchi Carrier says nothing about the propriety or force of citing the opinion of a group of academics calling itself the CISG Advisory Council.
Second, the quotation is outdated. Delchi Carrier was decided in 1996, a time when there was, in fact, not a great deal of U.S. case law interpreting the CISG. However, by the time the decision in TeeVee Toons was written, ten years had passed, during which time several cases had been decided under the CISG in U.S. courts.
16 1 In addition, over the course of those ten years, U.S. courts had become more comfortable with citing foreign judgments for their interpretations of CISG provisions. 162 Third, and perhaps most importantly, the quotation enshrines an error of law, as the Delchi Carrier court misconstrued Article 7(2) CISG. Reliance on "general principles" in interpreting the CISG is not a fallback position to be resorted to when case law within the court's jurisdiction is inadequate. Rather, case law on the CISG is a potential source of authority as to the content and effects of those general principles. 1
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The reader is left with the impression that no underlying interpretive program led the TeeVee Toons court to cite a CISG-AC opinion. However, even though the TeeVee Toons court's citation to the CISG-AC opinion is seriously flawed, the Advisory Council and its supporters should still take heart in the decision. While a ringing endorsement of international and scholarly sources of interpretive authority on the CISG might have been more satisfying, implicit acceptance of the CISG-AC's authority is a stronger foundation for long-term legitimacy.As mentioned above, no other court in America has cited a CISG-AC opinion. Moreover, of the small number of cases that cite TeeVee Toons, none cites it for the proposition for which it relied on the Advisory Council opinion; all references to TeeVee Toons in subsequent case law pertain to unrelated issues. Similarly, no subsequent court decision, to our knowledge has cited the Polish Supreme Court's decision in Spoldzielnia Pracy. Despite this, however, the CISG-AC has now indisputably made the leap from mere academic commentary to a direct influence on judges and, therefore, an indirect influence on the evolving law of the CISG.
D. Receipt of CISG-AC Opinions by the Academic Community
In addition to direct influence on adjudicators, the CISG-AC can also contribute to uniform interpretation by helping shape academic opinion. As discussed above, CISG interpretive methodology encourages citation of scholarly commentary, so academics may have a greater-than-usual influence on CISG jurisprudence (at least, greater than is usual in common law courts). Of course, any persuasive argument in an academic publication has the power to influence others; CISG-AC opinions, as the collective wisdom of a diverse group of prominent CISG scholars, could carry more weight within the academic community than the writings of an individual, but this is not a certainty. If other academics object to the concept of a private initiative like the CISG-AC, reject the reasoning of a given CISG-AC opinion, or simply ignore the products of CISG-AC deliberations, then its opinions will have little or no influence.
The academic community has in fact taken greater notice of the CISG-AC than have the courts. This may be unsurprising, given that the CISG-AC members are themselves prominent in the CISG scholarly community. However, academic reaction to the CISG-AC has been, for the most part, neither explicitly positive nor explicitly negative. No article that we know of has been published in English specifically about the CISG-AC. (One article has been published in German, but in 2003, just after the first CISG-AC opinion was promulgated, and it is very brief.) 164 Only four articles published in English include any actual discussion or analysis of a CISG-AC opinion.
16 5 However, at least ten articles and one book chapter mention the CISG-AC, largely without further comment (although several of these are published presentations from a single symposium). 166 More significantly, at least sixteen articles in academic (2006) treatise on the CISG,1 68 a textbook aimed at students of international sales law, 16 9 a multi-volume looseleaf manual aimed at practitioners, 17 0 three practitioner guidebooks written by academics and published by West,1 71 and a 2007 American Bar Association-sponsored Continuing Legal Education lecture, also published by West. 172 Taken together, these references indicate that academics who write on the CISG are not only aware of the CISG-AC and its opinions, but consider these to be reliable sources of authority on controversial matters of interpretation. [Vol. 27:2 Perhaps most striking is a short article by Wolfgang Hahnkamper, adapted from a presentation he made at the CISG 2 5 th anniversary conference organized by UNCITRAL. This article discusses the CISG's rules on acceptance of offers as they relate to electronic communications. 173 Hahnkamper notes that a new UN treaty, not yet approved by the General Assembly, could be expected to resolve ambiguities relating to the CISG's treatment of electronic communications. 174 However, until such treaty comes into force, the CISG-AC's Opinion No. 1 "is the applicable interpretation of the CISG with regard to electronic communications."
17 5 This uncritical assertion-that the CISG-AC's opinion is not just persuasive, not merely correct or trustworthy, but "applicable"-is echoed throughout the article.
An article by Juana Coetzee takes a more detailed look at Opinion No. 1.176 There has been some dispute as to whether the CISG governs electronic communications, and Coetzee generally agrees with the CISG-AC's analysis. She recognizes the CISG-AC's product to be mere "scholarly interpretative commentary," 177 but-without supporting citations-asserts that Opinion No. 1 "reflects modem scholarly opinion on this matter." 178 In the end, she praises Opinion No. I for "confirming the validity of electronic contracts and notices" but remarks that, since "this opinion has no official status ... in the absence of party agreement on electronic communications . . . uncertainty remains." 179 Thus, Coetzee appears to treat the CISG-AC opinions as she would other academic writings, but accords them particular persuasive authority to the extent that they express the scholarly consensus.
In a 2007 comparative study of the parol evidence rule, Alberto Zuppi dedicates considerable attention to CISG-AC Opinion No. 3.180 Zuppi focuses on the discussion of "merger" (or "entire agreement").clauses, by which parties may agree to exclude parol evidence, even if the governing substantive law would permit the judge to consider it. In particular, Zuppi takes issue with the CISG-AC's conclusion that agreed-upon merger clauses may validly derogate from the interpretive rules in the CISG, which would otherwise permit consideration of parol evidence. 1 8 1 In doing so, he treats the CISG-AC opinion as a writer might any other academic argument; there is no discussion in Zuppi's article of the CISG-AC's role except for an aside that "this initiative .. has been praised."
182
Lookofsky and Flechtner, two scholars widely published on the CISG, have taken a decidedly negative view of the CISG-AC. In an article discussing developments relating to the recoverability of attorneys' fees under the CISG, they take issue not only with the CISG-AC's opinion, but also apparently with the Advisory Council itself. 183 The CISG-AC opinion at issue refers to a U.S. Federal Court decision awarding attorneys' fees in a case governed by the CISG.
184 Although Lookofsky and Flechtner agree with the CISG-AC's "clear and unequivocal" opinion that attorneys' fees cannot be recovered under the CISG, they criticize the CISG-AC for its characterization of the substanceprocedure distinction as "outdated and unproductive." 1
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As Lookofsky and Flechtner point out, the CISG drafters themselves referred to the substance-procedure distinction in their deliberations on the proper scope of the CISG. 186 They therefore probably have the better argument that this distinction has a role in interpreting the CISG. However, they go beyond criticizing the CISG-AC's approach and assert that it "appears to be based on a misunderstanding of the role and authority of the Advisory Council itself." 18 7 In essence, their argument is that since the CISG drafters employed the substance-procedure distinction, the CISG-AC has no authority to declare it "outdated and unproductive." Lookofsky and Flechtner point out that the CISG-AC is not an "international legislature" and that "organizing themselves into a [Vol. 27:2
Lookofsky and Flechtner protest too much. What they say about the CISG-AC is correct; however, caveats about its official-seeming trappings aside, the CISG-AC has never arrogated to itself any greater authority than that of the collective opinion of a diverse group of prominent academics. It is therefore something of a straw man argument to assert so vociferously that the CISG-AC does not have authority it has never claimed to possess. In addition, the debate over the propriety of the substance-procedure distinction (in the interpretation of the CISG or generally) is exactly the sort of debate in which academics love to engage and for which scholarly publications are well suited.
Taken together, this record of commentary indicates that the CISG academic community has taken notice of the CISG-AC and is willing to treat it as a source of authority, in many cases beyond the authority of a single scholar writing alone. Even in the article most critical of the CISG-AC, Lookofsky and Flechtner's broadside indicates that, if they are not prepared to relinquish any "power" to the CISG-AC, they are willing to grapple with its opinions as they would the theories of a leading academic.
On the other hand, some commentators already consider CISG-AC opinions to be "the applicable" interpretations in the areas which they discuss. On the whole, CISG-AC opinions carry considerable weight in the academic community and therefore serve to shape the discussion of controversial CISG provisions and promote uniformity of academic opinion.
IV. THE CISG ADVISORY COUNCIL IN THE GLOBAL JURISCONSULTORIUM
The CISG-AC cannot be assessed in isolation. Its contributions to a more uniform interpretation of the CISG are made as part of the global CISG jurisconsultorium. As Andersen notes, the CISG has been "taken from the hands of the scholars who drafted it and been placed firmly in the hands of the practitioners."
19 1 However, despite this symbolic handover of the CISG from academics to practitioners, interpretive efforts "never abated on the scholarly side. One testament to this is the existence of the CISG Advisory Council." 192 Moreover, UNCITRAL continues to have a role in promoting uniform interpretation of its creation.
Thus, before considering the proper role of the CISG-AC, this section will discuss the strengths and weaknesses of interpretations by other participants in the CISG jurisconsultorium: UNCITRAL, courts and tribunals, and commentators. Each of these actors contributes to the development of CISG doctrine in different ways and with different benefits and drawbacks. We conclude that the CISG-AC, both despite and because of its unofficial status, occupies a singular and important position in the jurisconsultorium.
191. Andersen, supra note 10, at 162-63. 192 . Id. at 178.
A. Centralized and Decentralized Interpretation of the CISG
Interpretation of the CISG can proceed in a centralized or decentralized manner: either an official body will be vested with the power to determine the meaning of CISG provisions or a large number of individuals and institutions will weigh in, with none of them having the power to bind the others. The only institution which could issue official interpretations of the CISG (or empower another body to do so) is UNCITRAL. Moreover, as Bonell has argued, since the CISG "was elaborated within UNCITRAL, the Commission itself should ultimately be responsible for promoting . . . uniform interpretation and application." 1 9 3
There is currently no "consistent, official, systematic commentary within the field of international sales law." 194 Perhaps the most direct path to uniformity would be to provide just such an official, systematic commentary. However, the only interpretive initiative to which UNCITRAL has given its imprimatur is a digest that collects and disseminates case law on the CISG-a decentralized source of authority that will be discussed below. Centralized interpretations promulgated under the auspices of UNCITRAL could come in two forms: a comprehensive set of official comments to the CISG or an advisory body that would render interpretations on particular CISG issues-essentially, an official version of the CISG-AC. These will be discussed in turn.
As This deference can be leveraged to aid in uniform interpretation of the CISG.
Here again, the American experience with the UCC can be instructive. Although the official comments to the UCC have been criticized in various respects, they undoubtedly "provide a relatively cohesive and uniform elaboration of purposes, policies and applications of the UCC." 197 Perhaps more importantly, because the UCC official comments accompany the official legislative product and are widely promulgated among all members of the bench and bar, "they enjoy a perceived stature beyond their actual importance, which aids uniformity. [Vol. 27:2 official comments "by far the most useful aids to interpretation and construction," which American courts have taken to "like a duck to water." 199 For these reasons, Murray argues that the promulgation of a set of official comments is the most promising "workable solution" to the problem of nonuniform interpretation:
[Compiled comments] could eliminate manufactured difficulties and become a major force in promoting familiarity and use of the Convention through a reasoned analysis of the purpose of each Article, in pursuit of the general purposes and policies of the entire Convention. They can unfold a consistent analysis that promotes the general principles of CISG. 200 The promulgation of an official commentary by UNCITRAL could be a boon to uniform interpretation. It would also provide an opportunity to revisit issues that have been affected by the advance of technology (such as the matters relating to electronic communications that are considered in CISG-AC Opinion No. 1) and draw on twenty years of experience with the CISG. Disputes over interpretation could be dealt with comprehensively and systematically.
However, even without amendments to the text of the CISG, the UNCITRAL member states will still have to approve any set of official comments. This process will likely require a great deal of negotiation-a lengthy and expensive proposition. 20 1 Moreover, the compromise and horsetrading inherent in diplomatic negotiations might detract from the coherence and comprehensiveness of the official comments.
20 2 The resulting document might raise as many questions as it answers.
Finally, while a new set of official comments would undoubtedly improve uniformity of interpretation, it would be a document fixed in time. The CISG was intended to grow and evolve with international sales law. This can be seen in the primacy that the CISG places on the text of the contract and the customs and usages adopted between the parties or in the relevant industry. Under the CISG, these are the primary sources of law applicable to the parties, and only after the plain text, customs, and usages come the provisions of the CISG itself in settling interpretative disputes. Writes Hackney, " [I] t is natural to conceive of the Convention, based on its own terms, as an evolving set of laws, instead of one static code that has one uniform interpretation that may be applied." 20 3 Therefore, a new set of official comments would not, on its own, be sufficient to ensure uniformity and may actually hinder the long-term viability of the CISG by restricting the freedom with which courts can adapt it to individual parties or changed conditions.
The other potential centralized source of interpretive guidance is a permanent, official CISG advisory board. As discussed above, UNCITRAL rejected a proposal of Bonell's that would have created such a board.
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However, given the persistence of the homeward trend phenomenon and the fact that new circumstances continue to arise for which the CISG does not supply an obvious solution, it is perhaps time to revisit the proposal. The advisory body probably could not be truly representative, because if it included delegates from every UNCITRAL member state, it would be too large to deliberate effectively. 20 5 One possibility, which Bonell suggested in his original proposal, is that smaller states from the same geographical area or with similar interests could appoint a common representative. 206 More likely, however, such a body would be composed of a small but geographically diverse group of international sales law experts, like the Advisory Council but possibly also including practitioners, diplomats, or international civil servants.
Other than supervising the collection and dissemination of judicial and arbitral decisions under the CISG (discussed below), such an official advisory board would be responsible for rendering "interpretations of the Convention either at the request of a court or of one of the parties to a dispute or in responding to questions raised in an abstract and general manner."
207 Such opinions would necessarily be persuasive authority only, as UNCITRAL has no power to bind national courts or arbitral tribunals. However, the official status of the advisory board would give its opinions significant weight.
In short, an official advisory board would probably operate similarly to the way the CISG-AC does. However, its status as the official voice of UNCITRAL would drastically alter its reception by the "consumers" of the CISG: courts, arbitral tribunals, advocates, and their clients (although academics would surely continue to debate its pronouncements). The interpretations it advances would likely be adopted, which would give it the opportunity to point out faulty interpretations by courts and arbitral tribunals before they could be followed in subsequent decisions and harden into a jurisprudence constante, or settled law. Thus, it could guide the application of the CISG in a coherent and systematicif not entirely comprehensive-manner. 204 . On the reasons for UNCITRAL's decision, see supra notes 26-30 and accompanying text. 205. The same complaint could be made of the U.S. Uniform Law Commission, which contains members from each American State, the District of Columbia, and certain territories. However, even though the ULC is a large group, there are fewer American states than CISG signatories, and the American states represent much more homogeneous legal traditions. In any event, much of the ULC's work is done in committees.
206. Bonell, supra note 23, at 242. 207. Id. at 243.
At the same time, however, such a degree of concentration of authority may not be desirable for an ever-evolving convention used around the world. Uniformity is beneficial when it converges on a superior interpretation; otherwise, it serves only to reinforce a poor outcome. 20 8 More importantly, it may be argued that the development of CISG interpretation is best served by a multitude of courts and tribunals assaying a multiplicity of approaches. Each decision serves as a data point for the adjudications that come after it. Thus, the body of CISG knowledge gradually improves through a sort of guided trial and error, as beneficial interpretations are copied and harmful ones identified and avoided. 209 An overly centralized interpretive apparatus, such as an official -advisory board, may therefore hinder improvement by stifling innovation and depriving courts and tribunals of data on the full range of possible interpretations. This is especially so in the case of conventions like the CISG, which are designed to apply to a wide variety of conditions and adapt to changing circumstances in international commerce. For this reason, Lookofsky argues that "we cannot fill the continuing need for healthy academic debate by the creation of yet another centralized (opinionative) CISG source."
2 10 We therefore turn next to the role of decentralized authority in the interpretation of the CISG.
As Justice Brandeis observed, in a federal system, each individual state may "serve as a laboratory ... and try novel social and economic experiments without risk to the rest of the country." 2 11 The same is true in the arena of international sales law. A court may proffer a novel interpretation of the CISG and, if it is judged by other courts and tribunals to be erroneous, it will cause no harm beyond the parties in the specific dispute. If however, the interpretation is found to be wise, then a consensus will build around it and the beneficial interpretation of the CISG will be promoted. It is, moreover, "simple intuition" that, if a consensus among a multitude of participants has developed, the consensus interpretation is likely to be the correct one.
12
The same is true of academic opinion: a wide range of proposals may be made in scholarly publications, including many that seem outlandish. Over 212. This intuition is formalized in the Condorcet Jury Theorem, which states that, if the probability of an individual within a group being correct is greater than 50%, then the probability of a majority of the group being correct increases with each member who is added to the group. See time, however, mutual critical analysis within the scholarly community winnows the undesirable interpretations and consensus tends to form. This process eventually leads to survival of only the fittest interpretations.
Therefore, much may be said for simply "leaving well enough alone." While the persistence of the homeward trend demonstrates that no consensus has yet been reached on many issues, so far, there have been relatively few published decisions under the CISG. Divergent interpretations should therefore reduce over time in both number and degree: "As more case law and commentary on the Convention develops, courts will apply the Convention with more regularity ...This will bring more predictability in international sales law." 2 13 After all, as Posner and Sunstein remind us, "In countless domains, imperfectly informed individuals and institutions adopt a heuristic in favor of following the majority of relevant others." 2 14
Such decentralized interpretive evolution is only possible if judges and arbitrators routinely consider a wide range of other adjudicators' decisions. Thus, as noted above, many CISG commentators consider it their primary duty to increase the extent to which judges consult the global jurisconsultorium.
15
However, consideration of foreign case law and academic commentary is only worthwhile if judges can interpret foreign materials both easily and adequately, which is often not the case.
Obviously, foreign materials are likely to be published in a foreign language. But even if a judge can understand the denotative meaning of the words in a foreign decision, differences in culture, judicial drafting style, and legal background may render foreign decisions unintelligible or, perhaps more pernicious, misleading. Finally, even if a judge were able to make good use of a range of foreign decisions, the time and difficulty of finding, deciphering, and comparing them might make even the most conscientious adjudicator abandon the undertaking. These difficulties threaten the entire CISG project:
Expecting courts to develop an international perspective by analyzing CISG applications around the world borders on the absurd. Even if all CISG cases were readily accessible, courts would still require considerable assistance to understand the legal traditions from which they emanate to begin the process of autonomous interpretation. Lawyers will continue to avoid CISG unless they are confident of their own sophisticated understanding of the Convention and their willingness to rely upon reasoned and fair applications. CISG could fail for the worst possible reason. It could fail because it could be ignored.
216
For this reason, CISG digests and other decision databases are crucial. They must and, to a large extent, do "provide access to a large amount of wellorganized CISG information compressed into a compact and readily usable 213 This database is both comprehensive and easily accessible by practitioners; it includes a searchable archive of case abstracts, organized by article number, and reports of national correspondents-all available in each of the languages in which the CISG was promulgated. 220 As the introduction to the Digest makes clear, the benefits of such projects go beyond their use by courts:
[T]he goal of uniform interpretation benefits greatly from the adequate diffusion of judicial decisions and arbitral awards, presented in a systematic and objective way. The positive effects of such material are manifold and reach beyond providing guidance during dispute resolution. For example, it provides valuable assistance to drafters of contracts under the Convention and facilitates its teaching and study. Moreover, it highlights the international nature of the Convention's provisions and thus fosters participation to the Convention by an even larger number of States.
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However, it would be foolish for UNCITRAL, the CISG-AC, or academics to restrict their role to the dissemination of case digests. The Digest reporters have a mass of case law to read and report on as concisely and quickly as possible. More importantly, the Digest "provides no critical assessment of the widely divergent positions which national courts have taken on key CISG rules."
222 Inclusion of such commentaries was seen as leaving UNCITRAL vulnerable to accusations that it preferred one nation's courts to another. 223 In addition, the Digest does not provide the underlying reasoning of a decision; readers must conduct their own research into why a court ruled the way it did. 224 It therefore does not help to resolve divergences of opinion between different courts, except where a clear majority view has developed.
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Even if a majority view or consensus exists, an uncritical digest can lead the reader into error. A consensus among judges from around the world can still be wrong, or at least short-sighted. A frequently-cited example of a problematic majority view on the CISG involves the large body of case law holding that the applicable interest rate under the CISG is that set by the domestic law applicable by the rules of private international law. 226 Case law therefore should not merely be translated, collated, and digested. Judges heeding the dictates of Article 7(1) require "knowledge of how pertinent CISG issues have been handled by others, particularly courts and commentators representing different legal traditions. Such information must be disseminated "in a manner capable of instructing a receptive judge or arbitrator as to which aspects of precedential authority merit being followed and which are counter to the letter and/or spirit of the CISG.
'' 228 A digest alone cannot accomplish this.
Finally, it is important to note that the "policy diffusion" or "laboratory of the states" model described above only works properly when a large number of cases are decided and reported. Otherwise, outliers cannot be separated from mainstream decisions. Given the wide range of cases in which the CISG potentially applies, the number of published CISG decisions is small, especially in common law jurisdictions. 229 Moreover, a few provisions of the CISG tend to be litigated repeatedly, while others arise infrequently if at all. The same is true of academic commentaries: the bulk of publications concern a small number of CISG provisions. For much of the CISG, therefore, there is little or no case law or commentary to guide the adjudicator.
B. The Proper Role of the CISG-AC
As the above analysis indicates, both overly centralized and overly decentralized interpretive systems have their drawbacks. The optimum model is, therefore, a balanced one, in which each of the CISG constituencies contributes according to its particular competencies. The question remains: what should be the role of the CISG-AC?
We propose that the benefits of a free flow of judicial and academic opinions outweigh the benefits of centrally-directed interpretation. There is little advantage to being "locked into a foolish interpretation of the Convention for the sake of uniformity."
230 Moreover, as discussed above, the standard should be one of useful or functional uniformity, rather than absolute uniformity. 23 The lack of any official, centralized interpretive body means that there is currently little danger that diversity of opinion will be stifled. The CISG-AC has thus far avoided taking on even a quasi-official role, being careful in each of its publications to reiterate that it is a "private initiative." However, as courts and commentators increasingly cite CISG-AC opinions as authoritative, the CISG-AC must be careful to maintain its private identity and to refrain from intimating that its opinions ought to bind any tribunal.
At the same time, it is clear that the CISG-AC speaks with greater authority than does an individual academic. The same logic which dictates that the consensus opinion of many courts is more likely to be "correct" than that of a single court leads to the conclusion that the consensus opinion of the CISG-AC members-each of them separately an expert on the CISG-is likely to be better (both in the quality of the interpretation and its persuasiveness) than the commentary of any scholar writing alone. In addition, while CISG-AC members are not intended to represent any jurisdiction or legal tradition, they were trained in a variety of legal systems. Perhaps most importantly, the CISG-AC's seemingly official title and the various accoutrements of officialdom with which it presents itself mean that courts are more likely to pay attention to a CISG-AC opinion than to any other article in a scholarly journal, especially the courts of the common law countries. Ziegel We suggest that the proper role of the CISG-AC is to mediate between the other participants in the global jurisconsultorium, such that the free flow of ideas is preserved but the harms of decentralized interpretation are minimized. Thus, the CISG-AC is most helpful when it points to the better interpretation in areas where different courts or commentators disagree, when it describes an emerging consensus or jurisprudence constante, and when it elucidates CISG provisions on which there is little or no relevant case law.
Most importantly, the CISG-AC should work to remove the barriers that might deter or hinder reference by courts and arbitral tribunals to relevant foreign decisions and academic commentaries. It can do this by collecting, describing, and discussing relevant cases and scholarly publications. Even more, it does the judicial community a service by distilling its opinion into the easily-understood and easily-cited format of an official comment.
CISG-AC Opinion No. 2 (which deals with examination of the goods and notice of non-conformities) is exemplary in this respect. The opinion states its conclusions succinctly, then describes and analyzes the different domestic traditions, the drafting history of the relevant CISG articles, and the various published judicial interpretations. Finally, it includes, as an annex, a chart displaying the published court decisions in a format that permits easy comparison.
However, the opinion also appears to dodge the central questions it considers: what actually constitute reasonable times for examining the goods and for giving notice of non-conformities. It is true that determinations of reasonableness are especially sensitive to the particulars of individual cases, 23 3 so Opinion No. 2 rightly concludes that "no fixed period . . . should be considered as reasonable in the abstract." However, it gives no guidance as to how to choose from among the varying precedents, giving only a general and non-exclusive list of factors to consider.
2 34 It is possible that such reticence was the price of consensus among the Advisory Council members. 235 However, if the Advisory Council chooses to weigh in on matters like reasonable time limits that are so dependent on the facts of individual cases, it should use its authority to promote uniformity. An opinion restricted to such generalities is little more than a digest. 233 . Interpreting CISG article 39, which states that notice of a lack of conformity must be given within "a reasonable time," an Italian court described the situation, characterizing article 39 as "intentionally elastic ... in terms of reasonableness, so that the degree of flexibility will be evaluated in accordance with the practicalities of each case." Sport d'Hiver Genevieve Cutlet v. Ets. Louys et Fils, Trib. Civile di Cuneo. 45/1996., translation available at http://cisgw3.law.pace.edu/cases /960131 .i3.html.
234. Opinion 2 art. 39, § 3 ("[S]uch matters as the nature of goods, the nature of the defect, the situation of the parties and relevant trade usages... ").
235. At least one Advisory Council member has argued for a particular measure of reasonableness. Schwenzer, supra note 167, at 123 (asserting that there are "plenty of reasons to enforce the noble month as a rough guideline").
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V. CONCLUSION: THE FUTURE OF THE CISG-AC
The CISG-AC opinions form the nucleus of a significant new source of authority on the CISG. By addressing unsettled issues and criticizing wrongly decided judicial and arbitral decisions, the Advisory Council can play an important role in the promotion of the uniform application of the CISG. The opinions' thorough discussion of the primary persuasive sources of law outlined above-legislative history, case law, and doctrine-should prove a useful tool for practitioners.
However, because the Advisory Council is a private initiative that has received no imprimatur from UNCITRAL, its authority can only come intemally; that is, from the prestige of its members, the prestige of the Advisory Council itself, and-most importantly-from the persuasiveness of its opinions. The international sales law community is becoming more familiar with the CISG-AC's opinions, as evidenced by their increasing appearances in academic publications as well as in the TeeVee Toons decision. Such familiarity should breed reliance, leading to progressively increased interpretive legitimacy. In other words, it is fair to conclude that the CISG Advisory Council is in fact coming of age.
Nevertheless, (to extend the metaphor) the CISG-AC has not yet reached the prime of its life. Thus far, the institutions that have submitted requests have been those with direct personal or professional connections with Advisory Council members. For example, two requests came from committees of the New York State and City Bars, shortly after they organized a conference with the Advisory Council.
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The International Chamber of Commerce (an institution well known to the many Advisory Council members who sit as arbitrators in ICC tribunals) also runs an academic enterprise, the Institute of World Business Law, with which several Advisory Council members are or were affiliated.
When it comes to the Advisory Council's membership, there is also evidence that it is still maturing. All of the CISG-AC members were personally known to each other prior to their involvement in the CISG-AC through conferences and other professional activities. In addition, while the Advisory Council members (and the rapporteurs who are not members) represent a variety of legal backgrounds, they still come from a handful of economically developed CISG signatory states. Since seventy-three countries from every region of the world have ratified the CISG, the Advisory Council cannot now be said to represent the full CISG community. In particular, the lack of members from 236. It should be noted that, for the first of these, Opinion No. 3, the Bar Committee first approached Allen Farnsworth in his individual capacity, and he suggested that the Committee approach the Advisory Council. Mistelis interview, supra note 14.
developing countries, especially China (where more cases are litigated under the CISG than in any other country) hurts the Advisory Council's credibility as a global interpretive body. The CISG-AC members are keenly aware of this and have sought to add additional members from developing countries. The difficulty thus far has been in finding people from such countries who are both sufficiently fluent in English (which is the lingua franca of Advisory Council meetings) and sufficiently well-versed in the CISG. 237 Finally, while scholarly publications that mention the Advisory Council or cite its opinions have increased greatly in number in the last two years, their range remains limited. To date, of the thirty academic articles published in English that mention the Advisory Council, five were written by Advisory Council members themselves.
Furthermore, fourteen of the thirty were published in the three English-language journals that have a particular remit to publish scholarship related to the CISG: the Journal of Law and Commerce, the Pace International Law Review, and the Vindobona Journal of International Commercial Law and Arbitration. These publications are undoubtedly followed closely by those interested in CISG doctrine, but do not have a particularly wide readership outside this community.
To a certain extent, these connections simply reflect the small, clubby world of international sales law. However, the CISG-AC cannot be considered a truly authoritative body until its opinions are solicited by institutions not directly connected with it, its members are drawn from a wider range of backgrounds, its opinions are discussed in the wider scholarly community, and-most importantly-its opinions are applied by adjudicators in a significant number of CISG signatory states.
Although academic opinion is by no means unanimous, 2 38 many commentators support the creation of an official CISG interpretative council. 239 Such a body would undoubtedly have greater legitimacy than the Advisory Council. However, for the same reasons cited by UNCITRAL when a permanent advisory board was first proposed, 240 it would still be difficult to create such a body today. In addition to the hurdle of obtaining the necessary consent of member states, there is still the risk that such an institution would be 237. Id. In addition, appointment of new members from these regions or elsewhere would have to be done gradually, since both funding considerations and a desire to keep debate sharp prevent the Advisory Council from expanding beyond fifteen members.
238. See, e.g., Hackney, supra note 57, at 479-80 ("[It is] not necessary to the goal of uniformity... to have a body within UNCITRAL to issue opinions as to the correct interpretation of the Articles of the Convention . . . doctrine and legislative history are perfectly reasonable, instructive sources and both will provide guidance to the judge looking for the proper interpretation.").
239. See Murray, supra note 23, at 374-75 (calling for an UNCITRAL "permanent editorial board with representation from every Contracting State, not only to collect material and create a comparative analysis, but to provide interpretations and illustrations of each Article of the CISG"); see also Sim, supra note 74, at 21.
240. See supra notes 33-36 and accompanying text.
[Vol. 27:2 unwieldy in its operation or would stifle healthy innovation. In the absence of such an official interpretive body, the Advisory Council has stepped forward. Even without a mandate from UNCITRAL, the Advisory Council can and does hold a singular place in the global jurisconsultorium. Through its opinions, it offers courts and tribunals an additional tool to interpret the CISG. Reference to the CISG-AC opinions is likely to continue to grow as scholars and decision-makers familiarize themselves with these opinions and as the number of opinions itself grows. In 2011, the Advisory Council will reach an important milestone: its tenth birthday. If its development persists at this rate, this date will be an opportune time to reassess whether the CISG-AC has reached its prime.
